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OIL & GAS LEASE Lease No. 

03/ 10 - PA 

This Lease made ihis 2Sih day of Fsbruary, 2011, by and between William A. Laughlln, Jr. and Klmberly Laughlin, his wife, of 
1322 State Ruute 168, Ceorgelown, PA 15043, hereinafter "Lessor" and CHESAPEAKE APPALACH1A, L.L.C., an Oklahoma limited 
liability company, 6100 N Western Avenue, Oklahoma City, OK. 73 1 18, hereinafter "Lessee' . 

WITNESSETH, tha: for and in consideration of the premises, and of the mutual covenants and agreements hereinafter set forth, the Lessor and 
Lessee agree a; follow; 

LEASING CLAUSE . Lessor hereby leases exclusively to Less;; all the ell and gas (including, but not United tc coal seam gas, coalbed me'-hane 
gas, coalbed gas, methane gas, gob gas, occluded rrteLhane'natural gas and all associated natural gas and other hydrocarbons and non- hydrocarbons contained 

in, uuejgied with, ratiittaj from, cr pfed'jesd'erigiMiinj wiain any fsrmsilen, g$b area. aiMd-au area, m] urn, and all taimuuisstiiij met), sns 

their liquid or gaseous constituents, whether hydrocarbon or non-hydrocarbon, underlying the land herein leasee, together with such exclusive rights as may 
be necessary or convenient for Losses, a: it? election, to explore far, develop, produce, measure, and market production from the Leasehold, and from 
adjoining lands, using methods and techniques which are not restricted to current technology, including the right lo conduct geophysical and other 
exploratory test*; to dr.ll, maintain, operate, cease to opera.!:, plug, abandon, ar.d remove wells: to use or install roads, electric power and telephone facilities 
ar.d to construct pipelines with appurtenant facilities, including data acquisition, compression and collection facilities for use in the production and 
transportation of products from the Leasehold or from neighboring lands across the Leasehold, to us: oil, gas, and non-domestic water sources, free of cost, 
to store gas of any kind underground, regardless of the source thereof, including the injecting of gas therein and removing the same therefrom; to protect 
stored gas, to operate, maintain, repair, and remove material and equipment. 

DESCRIPTION . See Exhibit 'B' for Lands descFlhsd In GREENE Township, BEAVER County; PENN5YLVAMA 



See attached Exhibit 'A' which is unrecorded and Exhibit 'B' attached hereto and made a part hereof. 

and described for the purpose? of This agreement as containing a total of 3 8 ,7305 Leasehold acres, whether actually more o: less, and including 
contiguous lands owned by Lessor. This Lease also covers and includes, in addition to that above described, all land, if any, contiguous or adjacent tc or 
adjoining the W*W* described and (a) owned or e'airatd by Lessor, by limitation, prescription, possession, reversion o: ixirecoideu mstrammt or lb) as 
to which Lessor has a preference right of acquisition. Lessor agrees to execute any supplemental instrument requested by Lessee for a more complete or 
accurate description o: said land. 

LEASE TERM This Lease shall remain in force for a primary term of FIVE (S) years from " 2:00 A.M. February 25. 201 1 (effective dare) to 
'.1:19 P.M. February 24. 20i6 (last day of primary term) and shall continue beyond the primary term as 10 the entirety of the Leasehold if any of the 
following is sati^'edt (i) operations are conducted on the Leasehold or lands pooled/ unitized therewith in search of oil, ^as, ot their constituent*, or (ii) a v*eU 
deemed by Lessee to be capable of production is located on the Leasehold or lands pooled/unitized therewith, or (iii) oil or gas, or their constituents, are 
produced from the Leasehold or lands pooled'unitizcd therewith, cr (jv> if the Leasehold or lands pooled'urJtized therewith is used for the underground 
storage of gas, or fa: the protection of stored gas, cr (y) if prescribed payments are made, or (vi) if Lessee's operations are delayed, postponed or interrupted 
as a result of any coal, stcne or other mining or mining related operation under any existing End effective lease, perm:! or authorization covering such 
operations on the leased premises cr on other lands affecting the leased premises, such delay will automatically extend the pr.mary cr secondary lerrr. of tn is 
cii and gas lease without additional compensation or performance by Lessee for a period of time ecual to any such deity, postponement or ir.lerrupticn. 

If there is any dispute concerning the extension of this Lease beyond The primary tern*, by reason cf any of the alternative mechanisms specified 
herein, the payment to the Lessor of the prescribed payment? provided below shall be conclusive evidence that the Lease has been extended beyond the 
primary teim, 

EXTENSION OF PRIMARY TERM . Lessee has the option to extend the primary term of this Lease for one additional Term of FIVE (5) year* 
from the expiration of the primary term of this Lease, said extension to be under the same terms and conditions as contained in this Lease, Lessee nav 
exercise this option to extend this Lease if on or before the expiration date of the primary term of this Lease, Lessee pays or tenders to the Lessor or to the 
Lessor's credit an amount equal to the initial consideration given fcr Lbs execution hereof. Exercise of this option is at Lessee's sole discretion and nay be 
invoked by Lessee where no other alternative of tine Lease Term clause extends this Lease beyond the primary term 

NO AUTOMATIC TER-MCMATION OR FORFEITURE 

(A) CONSTRUCTION OF LEASE; Tie language ef Ihis Lease (including, but not limited lo, the Lease Term and Extension cf Tertn clauses.) 
shall never be read as language of special limitation This Lec.se shall be construed against termination, forfeiture, cancellation or expiration and in favor o: 
giving effect to the continuation cf this Lease where the circumstance; exist to maintain this Lease :n effect under any of "lie alternative mechanisms set forth 
above. In connection therewith, (il a well shall be deemed to be capable of production if -.1 has the capacity to produce a profit over operating costs, without 
regard to any capita! costs to drill or equip the well, or to deliver the oil oi gas to market, and (ii) the Lesse* shall be deemed lobe conducting operations in 

search efsil or gas, of their MsainiHii, if ft* Lessae is engaged in paphyiied aid other explariiory w»k ineludwg, bui net liHitetw. sts!ivitite s drill a 

initial well, to drill a new well, or to rework, stimulate, deepen, sidetrack, frat, plug back in the same cr different formation or repair a well Or equipment on 
the Leasehold or any lands pooled'unitized therewith [such activities shall include, but not be limited to. performing any preliminary or preparatory wo:K 
necessary for drilling, conducting internal technical analysis lo inittaur and'or further develep a well, obtaining permits and approvals associated therewith 
and may include reasonable gaps in activities provided that there is a continuum of activities showing a good faith effort to develop a well « that the 
cessation or interruption of activities was beynnd the ccnt-ol of Lessee, including intcmiplicrs caused by the acts of third parties over whom Lessee has no 
control or regulatory delays associated with any approval process requited for conducting such activities). 

(B) LIMITATION OF FORFEITVRE: Tnis Lease shall never be subject to a civil set. on o: proceeding to enforce a claim of termination, 
cancellation, expiration or forfeiture due to any action or inaction by the Lesiee, including, but not limited to making any prescribed payments authorized 
under the lerms cf this Lease, unless the lessee Ins received written noiice of Lessor's demand and /hereafter fails ar refuses to satisfy or provide 
j jsiification responding to Lessor's demand within 60 days from the receipt cf such notice. If Lessee timely responds to Lessor's demand, but in good faith 
disagrees with Lessor's position and sets forth the reasons therefore, such a response shall be deemed to satisfy this provision, this Lease shall continue in full 
force and effect and no further damages (cr other claims for relief) will accrue in Lcsso-'s favor during the pendency of the dispute, other then claims for 
payments that miy be due under the terms of this Lease, 

PAYMENTS TO LESSOR . In addition to the bonus paid by Lessee for the execution hereof, Lessee covenants to pay Lessor, proportionate lo 
Lessor's percentage of ownership, as follows: 

(A) DELAY RENTAL: To pay Lessor as Delay Renal, after the first year, at the rate of five dollars 155 00^ per net acre per year payable in 
advance. The parties hereto agree that this is a Pald-Up Lease with no further Delay Rental sndVor Delay in Marketing payments due to Lessor 
during the primary term hereof, 

(3) ROYALTY: To pay Lessor as RoyaLty. less all taxes, assessments, and adjustments or production from the Leasen.cld, as follows: 

1. OIL: To deliver to die credit of Lessor, free of cost, * Royalty of One-Eighth (US) pari of ail oil and any constituents thereof 
prodjosd and marketed from n« Leasehold. 

2. GAS: To pay Lessor an amount equal to One-Eighth (l.'S) of the revenue realized by Lessee for all gas and the constituents thereof 
produced and marketed from the Leasehold, less the cost tc transport, u-eat and process the gas and any losses in volumes to noint of measurement th?.i 
determines the revenue realized by Lessee. Lessee may withhold Royalty payment until such time as the total withheld exceeds fifty dollars (150 OOj, 
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2. MINIMUM ROYALTY, It is the patties' indent thai litis lease conform to Pennsylvania statute 55 P.S. £33 and gtiarair.ee a gas 
royally of at least 1 J, 8Lh of all production removed or recovered from the properly. If ir is ever determined thai this lease does not so conform, then this lease 
shall not be invalid and i: shall be deemed amended from the date of execution to conform to the requirements of the statue. 

(C) DELAY IN MARKETING: In the event that Lessee drills a well on the Leasehold or lands pooled'ur.itized therewith thai Lessee deems to 
Ire capable of production, bir, does net market producible gas, oil, or their constituents therefrom and there is no other basis for extending this Lease. Lessee 
Shall pay after He primary term and until such '.".me as marketing is established (or Lessee surrenders the Lease) a Delay in Marketing payment equai ir. 
amount and frequency to the ar.riual Delay Rental payment, and Ihis Lease shall remain in full force and effect to the same extent as payment of Royalty. 

CD) SHUT -IV; In the event that production of oil, gas, or their constituents is interrupted arid not marketed for a period of twelve months, and. 
there is no producing well on the Leasehold or lands pcoled/uriitized therewith* Lessee shall thereafter, as Roya.ty for constructive production, pa.y a Shut-in 
Royalty equal in amount and frequency to the annual Delay dental payment cjttil such time as production is re-established (or lessee surrenders the Leasei 
ar.d this Letts shah remain in full force and effect. During Shut-in, Lessee shall have the right to rework, stimulate, or deepen any well on the Leasehold o* 
to drill a r.sw well on the Leasehold ir. an effort to reestablish production, whether from an original pradutting formation or from a different formation In 
the event that the production from the only producing well or. the Leasehold is tnterrjpted for a period of less then twelve months, this Lease shell remain in 
fall force and effect without payment of Royalty or Shut-b Royalty. 

(E) DAMAGES; Lessee will remove unnecessary equipment and materials and reclaim all disturbed lands it the comple-don of activities, and 
Lessee agrees to repair any damaged improvement to the land and pay for the less of growing crops o: marketable timber. 

(F) MANNER OF PAYMENT: Lessee shall make or tender all payments due hereunder by check, payable to Lessor, ai Lessor's last known 
address, and Lessee may withhold any payment pending notification by Lessor of a change tn address. Payment may be tendered by mail or any comparable 
method (e.g., Federal Express), and payment is deemed complete upon mailing or dispatch. Where the due date for any payment specified herein fells on s 
holiday, Saturday or Sunday, payment, tendered tmailedor dispatched) on the nex.t business day is timely, 

(0) CHANGE [\ LAND OWNERSHIP: Lessee shall net be bound by any cliange in Lie ownership of the Leasehold until fumi&hcd wtih such 

documentation 3a Lessee may reasonably require. Pending the receipt of documentation, Lessee nay elect either to continue to make or withhold payments as 
if such a change had not occurred, 

(H) TITLE: If Lessee receives evidence that Lessor does not have title to all or any pan of tot rights herein leased, Lessee may immeciately 
withhold payments that would be otherwise due end payable hereunder to Lessor until the adverse daim is fully resolved. 

(1) LIENS; Lessee may at its option pay and discharge any past due taxes, mortgages, judgments, or other liens and encumbrances or. or against 
any land or interest included in the Leasehold; and Lessee shall se entitled to recover from the debtor, with legal interest and costs, fcy deduction from any 
future payments to Lessor or by any other lawful means. In the event the leased lands are encumbered fcy a mortgage, then prior to the payment of any 
royalties due hereunder, Lessor agrees to obtain a subordination of mortgage, at Lessor's expense, in a form acceptable to Lessee. 

(J) CHARACTERIZATION 0? PAYMENTS: Pajinmts ?et forth herein are covenants, no I special limitations, reprdlHS of the manner i r, which 
these payments may be invoked. Any failure on the part o: the Lessee to timely or otherwise properly tender payment can never result in an automatic 
termination, expiration, cancellation, nr forfeiture of this Lease, Lessor recognizes and acknowledge; that oil and gas lease payments, in the form of rental, 
bonu^ and royalty, can vary depending Dr. multiple factors and that this Lease is the product of good faith negotiations, Lessor hereby agrees that the 
payment terms, as set forth herein, and any bonus payments paid to Lessor constitute full consideration for the Leasehold. Lessor further agrees that such 
payment terms and bonus payments are final and that Lessor will r.Dt seek to amend or modify the iease payments, or seek additional consideration based 
upon any differing terms which Lessee has or will negotiate with any other lessor/oil and gas owner. 

(K) PAYMENT REDUCTIONS: If Lesser owns a lesser interest in the oil or gas than the entire undivided fee simple estate, then the rentals 
(except for Delay Rental payments as set forth above), royalties and shut-in royalties hereunder shall be paid to Lessor only in the proportion which Lessor's 
ir.lsrssi heafs » the whola and undivided fee, 

LWTTZaTIQN ANT) POOLING , Lessor grants Lessee the right to pool, unitize, or contains all or pars af the Leasehold with other lands, 
whether contiguous or not contiguous, leased or unleased, whether owned by Lessee or by others, at a time before or afler drilling to create drilling or 
production units either by contract right or pursuant to governmental authorization. Foiling or unitizing in one or mare instances shall net exhaust Lessee's 
pooling and unitizing rights hereunder, End Lessee is granted the right to chanje the size, shape, and conditions of operation or payment of any unit created. 
Lessor agrees to accept and receive out of the production or the revenue realized from the production of such unit, such prcportiunal share of the Royalty 
from each ur.it well as the number of Leasehold acres included in the ur.il bears to the total number of acres in the unit Otherwise, as to any part of the unit, 
drilling, operalior.s in preparation for drilling, production, or shut-in production from the un.t, or payment of Royalty, Shut-in Royally, DeUy in Marketing 
payment or Delay Rental attributable tc any Dart of the unit (including non>Leasehold land) shall have tbe same effect tinon the terms of this Lease as if a 
well were located on, or the subject activity attributable to, the Leasehold, Ir. the event of conflict or inconsistency between the Leasehold 1 acres ascribed to 
the Lease and the local property tax assessment calculation of the lands covered by the Lease, Lessee may, at us option, rely on the larter as being 
determinative for the purposes of this paragraph. 

FACILITIES Lessee shall not drill a wdi within 200 feet of any structure located on the Leasehold without Lessor's written consent Lessor shall 
not erect any building or structure, or plant any .rees within 200 feet of a well or within 25 feet of a pipeline without Lessee's written consent. Lessor shall 
not improve, modify, degrade, or restricr. roads and facilities built by Lessee without Lessoe s written consent. 

CONVERSION TO STORAGE . Lessee is hereby granted the right to convert the Leasehold or lands pc-eied/unilized therewith to gas storage. At 
the lime cf conversion. Lessee shall pay Lessor's proportionate part for the estimated recoverable gas remaining in the well drilled pursuant to this Lease 
using methods of calculating gas reserves as are generally accepted by the natural gas industry and, and in the event -Jiat all wells on the Leasehold and/or 
lands pooled'unitized therewith have permanently cetsed production, Lessor shall be paid a Conversion to Storage payment in an amount equal to Delay 
Rental for ts long thereafter as the Leasehold or lands pooled'unittzed therewith is/are used for gas storage or for protection of gas storage: such Ccr.version 
to storage payment shall first become due upon the r.ext ensuing Delay Rental anniversary date. The use of any part of the Leasehold or lands pooled or 
unitized therewith for the underground storage of gas. or for the protection of stored gas will extend this Lease beyond the primary term as to all rights 
granted by this Lease, including but not limited It? production rights, regardless of whether the production and storage rights are owned together or separately. 

DISPOSAL AND INJECTION WELLS , Lessor hereby grants to Lessee the right to drill wells and'er re-enter existing wells, including necessary 
location, roadway and pipeline easements and rights of way, on any part of the Leasehold or lands pooled or unitized therewith for the disposal and/or 
injection into any subsurface strata, other than a potable water strata, of air, gas. brine, completion and production fluids, waste water and any hydrocarbon 
related substances from any source, including, but not limited to wells on the Leasehold or lands pooled or unitized therewith or from properties and lauds 
outsida the Leasehold or lands "jooled or united therewith, and. to conduct all operations as may be required, for so long as necessary and required by Lessee 
fcr purposes as herein provided. If, at the expiration of the primary tern, Lessee is disposing and/or injecting into cny subsurface strata, underlying the 
Leasehold or lands pooled or unitized therewith or conducting operations for such disposal and/or injection and this [ease is not being maintained by any 
other provision contained herein end no ether payments are being made to Lessor as prescribed hereunder, Lessee shall pny to Lessor the sum of one thoosend 
dollars (51.DQQ.0Q) per year, proportionately reduced tD Lessor's ownership in the Leasehold and surface as it bears to the full and undivided estate, 
aeginninj on the nest anniversary date of this Lease and said payment and term of this Lease, insofar as to cerrr.s and provision's contained herein 
applicable :o disposal and injection wells, shall continue annually thereafter for so long as necessary and required by Lessee for purposes as herein 
provided and until all disposal and/or injection wells located on the Leasehold or on lands pooled or unitized therewith are plugged and abandoned. 
Lessor agrees thar. if required by Lessee, regulatory agency or governmental authority having jurisdiction. Lessor shall enter a separate Disposal and 
Injection Agreement with Lessee for the purposes as herein provided. 

TITLE AND INTERESTS. Lessor hereby warrants generally and agrees to defend lit.e to the Leasehold and coven-ants tnat Lessee s'nali have 
quiet en'oymetu hereunder and shall have benefit of the doctrine of after acquired title, Should any person having title to the Leasehold fail to execute this 
Lease, the Lease shall nevertheless be binding upon all persons who do execute it as Lessor. 

LF.ASE DEVELOPMENT . There is no implied covenant tc drill, prevent drainage, further develop or market productior within the primary term 
or any extension of terra of this Lease. There shall be no Leasehold forfeiture, termination, expiration or cancellation for failure to comply with said iir.plisd 
covenants. Provisions herein, including, hut not limited to the prescribed payments, constitute full competsMicn for the privileges herein granted. 

COVENANTS . This Lease and its expressed or implied covenants shall not be subject to termination, forfeiture cf rights, or damages dje to 
feiUs ,o comply Tvil.i obligations if compliance ,s effsuiivsly prevented by federal, si&ts, or lost, law, regUa'.ion, or decree, or the acts Cod end/or third, 
parties over whom Lessee has no control. 

RIGHT OF FIRST REFUSAL , If at any lime within the primary term of this Lease or any continuation or extension thereof, Lessor receives any 
bona fide offer, acceptable to Lessor, to grant an additional lease ("Top Lease") covering all or pan of the Leasehold, Lessee shall have the continuity option 
by meeting any such offer to acquire a Top Lease on equivalent terms and conditions, Any offer must be in writing and must set forth the proposed Lessee's 
name, bonus consideration and royalty consideration to be paid for such Top Lease, and include a copy of the lease form to be utilized reflecting all pertinent 
and relevant terms and conditions of the Top Lease. Lessee shall have fifteen (15) days after receipt from Lessor of a complete copy of any such offer to 
advise 



Lessor in writing of its election to enter into an oil and gas lease with Lessor on equivalent terns and conditions, Tf Lessee tails to notify Lessor within the 
aforesaid fifteen (1 5) day period of iis election id meet any such bona fide offer, Lessor shall have :he right to accept said offer. Any Top Lease granted by 
Lessor in violation cf this provision snail be nu.l and void. 

ARBITRATION' . Jr. :he event of a disagreement between Lessor and Lessee concerning this Lease, performance thereunder, cr damages caused by 
Lessees operations, the resolution of all such disputes sha.ll be determined by arbitration ir. accordance with the rule; of the American Arbitration 
Association. All fees arid costs associated with the arbitration shall be :orne squally by Lessor and Lessee. 

ENTIRE CONTRACT . The entire agreement between Lessor and Lessee is embodied herein. No oral warranties, representations, er promises 
have beer, -nade or relied upon by either party as an inducement to or modification of this Leas; 

TITLE CURATIVE . Lessor agrees to execute affidavit, ratifications, amendment, permits and otlner instruments as may be necessary to carry 
cut the purpose of this lease. 

SURRENDER , Lessee, at any time, and from time to time, may surrender and cancel this Lease as lo all or any pan of the Leasehold by recording 
3 §UffeMder of LelSe" arid m'creLipc'r'. this Lease, aria 1 the righls arid obligations of the parties hereunder, shall tSfmiflaEe as Lo the part so surrendered; provided, 
however, that Lpon eacli surrender as lo any part of the Leasehold, Lessee snail have reasonable and convenient easements for -.hen existing wells, ttipeltnes. 
pole lines, roadways and orhe- facilities on the lands surrende-ed. 

SUCCESSORS . All rights, duties, and liabilities herein benefit and bind Lessor and Lessee and tneir heirs, successors, and assigns, 

FORCE MAJEURE . All e\p-esi or implied covenants of this Lease shall be subject :o all applicable laws, rules, regulations and orders Wrier 
drilling, reworking, production or ether operations hereunder, cr Lessee's fulfillment of its obligations hereunder are prevented or delayed by such lews, 
rules, regulations or orders, or by inability to obtain necessary permits, equipment, services, material, water, electricity, fuel, access o: easements, or by fire, 
flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, stnke or labor disputes, or by inability to obtain a satisfactory market for 
production or failure of purchaser; or carriers to take or transport such production, o: by any other cause not reasonably within Lessee's control, this Lease 
shall not terminate, in whole or ir. part, because of such prevention or delay, and, at Lessee's option, the period Df such prevention or delay shall hi: added to 
the term hereof. Lessee shall no: be liable in damages for breach of any express or implied covenants cf this Lease for failure tc comply therewith, if 
compliance is prevented by, or failure is the result of any applicable laws, rules, regulations cr orders or operation of force majeure, 

SEVERABILITY This Lease is intended to comply with all applicable laws, rules, regulations, ordinances and governmental orders. If any 
provision of this Lease is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions shall survive and continue 
in full force and ei&ct to ;'ne maximum extent allowed by law. [f a court of conneten: jurisdiction holds any provision of this Lease invalid, void, o: 
unenforceable under applicable law, the court shall give the provision the greatest effect possible under the law and modify the provision so as to conform tc 
applicable law if that can be done in a manner which does not frustrate the purpose of this Lease. 

COUT^ i bnPARTS . This Lease may be executed ir. one er more counterparts, each of which will be deemed to be an original copy of tliis Lease 
ind all of wnitth. when taken lode'.Yier, will be deemed la constitute one and the same ag - eemcnt. 

See attached Exhibit 'A 1 which is unrecorded. 




Document prepared by: Chesapeake Appalachia, L.L.C., 6100 N, Western Ave., Oklahoma City, OK 73 1 IS 



ACKNOWLEDGEMENT OF INDIVIDUAL 



PENNSYLVANIA 



COUNTY OK BEAVER 



On this, the 



9TH 



day of _ 



LVARCI-: 



.before KAYE SHU-T 



, the undersigned officer, 

personally appeared William A, Lauphlin. ir, and KumberW Lauphlin. his wife , known tc me (or satisfactory proven) to be the person 
whose name William A l.auablin. Jr. and KLlrr.herlv Lanrfhlin, his wife subscribed to the within instrument, and acknowledged that they 
executed the same for the purposes therein contained. 

In wilnes; whereof, I here unto set my hand and official seal. 



Notary PuWic ' // 



Printed Name' 



Httr7 



My Cotnmission Expires: (V f\j --J 3, L?fi/&L 



^m.^mwCALTH OF PENNSYLVANIA 
Motl^Stsi 
Very Kay* Shun, Notary Put: .c 
5rwe.TwS..BlSi)ef:8Un:<i 

My Corrmisiion Easirsa M a r «ijjglj 

^(nber. PennsjIVCi 1 * M»ee il«n si Njiar.es 



Recorder: Return to Chcsapealt: Appalachia, L.L.C, «100 N. Western Ave, Oklar.otrui City. OK 73 1 18 
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